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This document is important. If you are in any doubt as to how to deal with it, 
you should consult your stockbroker, bank manager, solicitor 
or other professional advisor. 


October 25, 1978 


CASH OFFER 


BY 


ABITIBI PAPER COMPANY LTD. 


for all of the common shares of 


LA COMPAGNIE PRICE LIMITEE 


Price: $23 (Canadian) Per Share 


All shares deposited on or before November 6, 1978 will be taken up and paid for 
within three days thereafter. All shares deposited after November 6, 1978 will be taken 
up and paid for within three days of the date of deposit. This Offer is not conditional 
upon a minimum number of shares being deposited. 


The Offer will remain open for acceptance until November 24, 1978, subject to extension by 
Abitibi. 


Shareholders who intend to accept this Offer must use the enclosed Letter of Transmittal 
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ABITIBI PAPER COMPANY LTD. Toronto-Dominion Centre, Toronto, Canada M5K 1B3 
Phone 416-866-4200 


October 25, 1978 


TO: The holders of common shares of 
La CoMPAGNIE PRICE LIMITEE 


On September 29, 1978 Abitibi Paper Company Ltd. announced that it had agreed to acquire, 
effective October 13, 1978, 1,010,996 common shares of La Compagnie Price Limitée owned by Con- 
solidated-Bathurst Limited for $23 (Canadian) per share and that the remaining common shareholders 
of Price would be given a similar opportunity to dispose of their shares. On October 2, 1978, Abitibi 
announced that it would make a cash offer to the remaining common shareholders of Price to purchase 
their common shares of Price for $23 (Canadian) per share. 

In this connection, the following documents are furnished: 


an Offer by Abitibi to purchase all of the common shares of Price not now owned by it: 
a Circular providing information with respect to the Offer; 


a Letter of Transmittal with Instructions for the use thereof to enable you to accept the Offer; and 


eB as 


a Notice relating to the disruption of Canadian postal services. 


All shares deposited on or before November 6, 1978 will be taken up and paid for within three days 
thereafter. All shares deposited after November 6, 1978 will be taken up and paid for within three days 
of the date of deposit. This Offer is not conditional upon a minimum number of shares being deposited. 
Shareholders will receive payment by cheque from Montreal Trust Company in the amount of $23 (Cana- 
dian) for each common share of Price deposited, in accordance with paragraphs 5 and 6 of the Offer. 


If you wish to accept the Offer, please complete the Letter of Transmittal in accordance 
with the Instructions contained therein and deliver it together with your share certificate(s) 
to any of the offices of Montreal Trust Company listed in the Letter of Transmittal. 


As noted above, the directors of Abitibi believe that all the minority common shareholders of Price 
should be given the opportunity to dispose of their common shares of Price for the same cash consideration 
as that paid to Consolidated-Bathurst. 


The price of $23 (Canadian) per share represents a premium of 26% over The Toronto Stock Exchange 
closing price of $18.25 on Tuesday, September 26, the day before trading was halted because of speculation 
concerning the possible acquisition by Abitibi of the common shares of Price not owned by it. 


Please read the enclosed documents carefully as they require you to make a decision within the time 
limit specified. Additional copies of the Offer, the Circular and the Letter of Transmittal may be obtained 
from Montreal Trust Company. 


If you are in any doubt as to how to deal with the enclosed documents, you should consult your 
stockbroker, bank manager, solicitor or other professional advisor immediately. 


Yours very truly, 
ABITIBI PAPER COMPANY LTD. 


ae: 
\. 


salar 


Chairman and Chief Executive Officer 


AmB! ABITIB! PAPER COMPANY LTD. Toronto-Dominion Centre, Toronto, Canada MSK 1B3 
Phone 416-866-4200 


October 25, 1978 


CASH OFFER 


TO: The holders of common shares without 
nominal or par value in the capital stock of 
LA COMPAGNIE PRICE LIMITEE 


Abitibi Paper Company Ltd. (‘‘Abitibi’’), a company incorporated under the laws of Canada, hereby 
offers to purchase all of the common shares not now owned by its wholly-owned subsidiary (‘Price 
Shares’) without nominal or par value in the capital stock of La Compagnie Price Limitée (‘‘Price’’), 
a company incorporated under the laws of the Province of Quebec, at the price per share of $23 
(Canadian). 

This Offer is subject to the following terms and conditions: 
1. Time for Acceptance 

This Offer is open for acceptance until 4:30 p.m. (local time) on November 24, 1978. Abitibi 
shall be entitled to extend the period for acceptance of the Offer from time to time by delivery of written 
notice to Montreal Trust Company (‘‘Montreal Trust’’), and upon such notice being delivered, the 
period for acceptance of this Offer shall be deemed to be extended by the number of days specified in 
such notice. The period of acceptance will be extended if necessary to permit the exercise of the right of 
acquisition referred to in paragraph 9 hereof. 


2. No Minimum Level of Acceptance 


This Offer is not conditional upon a minimum number of shares being deposited and all Price Shares 
deposited hereunder and not validly withdrawn will be taken up and paid for in accordance with the terms 
and conditions hereinafter set forth. 


3. Manner of Acceptance 


Subject to the attached notice entitled ‘‘Disruption of Canadian Postal Services’, this Offer may be 
accepted by shareholders only by delivering to and depositing with Montreal Trust at its principal office 
in any of the cities of Toronto, Montreal, Quebec, Vancouver, Calgary, Regina, Winnipeg and Halifax: 

(a) the certificate or certificates representing the Price Shares in respect of which the Offer is being 

accepted; and 

(b) a Letter of Transmittal in the form enclosed, duly completed and executed with signature 

guaranteed as required by the Instructions on the reverse thereof. 

Abitibi shall in its discretion be entitled to determine finally all questions relating to tenders of Price 
Shares and acceptances thereof, including without limitation the validity and effect of all tenders of Price 
Shares and the propriety of completion and execution of Letters of Transmittal. 

4. Use of Mails 


Holders of Price Shares are cautioned that use of the mails to effect delivery, pursuant to paragraph 
3 hereof, of certificates representing such shares and of the accompanying Letter of Transmittal is at their 
own risk. It is recommended that certificates representing Price Shares and related Letters of Trans- 
mittal be delivered by hand to Montreal Trust. Shareholders who wish to forward their certificates by 
mail are advised to use registered mail for their own protection. Reference is made to the enclosed notice 
entitled ‘Disruption of Canadian Postal Services.”’ 
5. Time of Payment for Deposited Shares 


All Price Shares deposited pursuant to this Offer and not withdrawn pursuant to the right of withdrawal 
referred to in paragraph 8 hereof will be taken up and paid for as soon as practicable, and in any event 
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not more than three days, after November 6, 1978. Price Shares deposited pursuant to this Offer after 
November 6, 1978 will be taken up and paid for as soon as practicable, and in any event not more than 
three days, after the deposit of the certificate or certificates representing the same. 


6. Method of Payment for Deposited Shares 


Payment for all Price Shares taken up will be made by cheques of Montreal Trust. Such cheques 
will be payable to each holder of Price Shares who has deposited shares pursuant to this Offer or as such 
holder may have directed in the Letter of Transmittal accompanying such deposit. Such cheques will be 
forwarded by first class mail to such holder at the address specified in the Letter of Transmittal or as 
otherwise directed therein and, if no address is therein specified, then to the address of such holder as shown 
on the books of Price. All cheques will be payable in Canadian funds at par at any branch in Canada of 
a Canadian chartered bank. Delivery of any cheques mailed as aforesaid shall be deemed to have been 
made at the time they are mailed. 


Montreal Trust will deliver to Abitibi concurrently with the above payments share certificates regis- 
tered in Abitibi’s name representing the number of Price Shares so paid for. 


7. Mail Service Interruption 


Notwithstanding the provisions of this Offer or of the Letter of Transmittal, cheques in payment for 
the Price Shares taken up will not be mailed if Abitibi determines that delivery thereof by mail may be 
delayed. Accepting shareholders of Price entitled to cheques which are not mailed for the foregoing reason 
may take delivery thereof at the office of Montreal Trust to which their share certificates were delivered, 
until such time as Abitibi has determined that delivery by mail will no longer be delayed. Notwithstanding 
paragraph 6, any cheques not mailed for the foregoing reason shall be deemed to have been delivered on 
the first day upon which they are available at the appropriate office of Montreal Trust for the person en- 
titled thereto to take delivery thereof. Abitibi shall cause notice of any determination made under this 
paragraph to be published once in daily newspapers of general circulation published in, respectively, the 
cities of Toronto, Montreal, Quebec, Vancouver, Edmonton, Calgary, Regina, Saskatoon, Winnipeg and 
Halifax, in which event such notice shall be deemed to have been given on the last date upon which it 
has been so published. 


8. Right of Withdrawal of Deposited Shares 


Any Price Shares deposited with Montreal Trust in acceptance of this Offer may be withdrawn by 
or on behalf of the depositing shareholder at any time up to the close of business (local time) on November 
6, 1978. 


9. Right of Acquisition 

Abitibi wishes to acquire all of the Price Shares and if, within six months from the date of this Offer, 
it has been accepted by the holders of at least 90%, but less than all, of the Price Shares, Abitibi intends 
to invoke the provisions of section 48 of the Companies Act (Quebec) for the purpose of acquiring the 
remaining Price Shares on the terms specified in the Offer. Reference is made to page 9 of the accompanying 
Circular for a summary of the provisions of section 48. 


10. Applicable Law 


This Offer and all contracts resulting from the acceptance hereof shall be governed by and construed 
in accordance with the laws of the Province of Ontario except where the provisions of the Companies Act 
(Quebec) apply. 


ABIMIBPE PAPER COMPAN YeETD: 


(Signed) T. J. BELL 
Chairman and Chief Executive Officer 


(Signed) \I. D. THomPsoNn 
Secretary 
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CIRCULAR 


The following information is supplied with respect to the annexed Offer dated October 25, 1978 (the 
“Offer’’) by Abitibi Paper Company Ltd. (‘Abitibi’) to purchase all of the common shares not now 
owned by its wholly-owned subsidiary (‘‘Price Shares’’) without nominal or par value in the capital stock of 
La Compagnie Price Limitée (‘‘Price’’), at the price per share of $23 (Canadian). 


Each of the directors and senior officers of Price, who beneficially own an aggregate of 
6,781 common shares of Price, has indicated to Abitibi that he intends to deposit his shares 
under the Offer. Five of the thirteen directors of Price, who in the aggregate own 249 shares, are also 
directors of Abitibi. 


Price is incorporated under the laws of Quebec with an authorized share capital consisting of 50,000 
4% Cumulative Redeemable Preferred Shares and 600,000 5.6% Cumulative Redeemable Preferred 
Shares each with a par value of $100 of which, after redemptions, 37,500 4% Preferred Shares are 
issued and outstanding, and 15,000,000 common shares without nominal or par value, of which 10,037,761 
shares are presently issued and outstanding. Of the issued and outstanding common shares of Price, 
6,783,147 (67.6%) are at the date hereof owned by a wholly-owned subsidiary of Abitibi. The common 
shares of Price are listed and posted for trading on The Toronto Stock Exchange and the Montreal Stock 
Exchange. A copy of Price’s interim financial report for the nine months ended September 30, 1978 is 
attached. 


Purpose of the Offer 


As previously mentioned, the purpose of the Offer is to give to the minority common shareholders 
of Price an opportunity to sell their common shares at a price equal to the $23 (Canadian) price paid to 
Consolidated-Bathurst Limited on October 13, 1978 for 1,010,996 common shares of Price. No event has 
taken place since the purchase of those shares from Consolidated-Bathurst Limited, nor had any event 
occured prior to the purchase which has not been disclosed, which could reasonably be expected materially 
to increase the value of the common shares of Price. The price of $23 (Canadian) per share represents a 
premium of 26% over The Toronto Stock Exchange closing price of $18.25 on Tuesday, September 26, the 
day before trading was halted because of speculation concerning the possible acquisition by Abitibi of the 
Price Shares. Abitibi believes this price to be fair and reasonable for the Price common shareholders. 


No Minimum Level of Acceptance 


The Offer is not conditional upon a minimum number of shares being deposited and all Price Shares 
deposited thereunder and not validly withdrawn pursuant to the right of withdrawal described under the 
heading ‘Withdrawal of Deposited Shares’’ below will be taken up and paid for as described under the 
heading ‘‘Method and Time of Payment” below. 


Method and Time of Payment 


All Price Shares deposited pursuant to the Offer, except for any which may have been validly with- 
drawn pursuant to the right of withdrawal described below, will be taken up and paid for as soon as 
practicable, and in any event not more than three days, after November 6, 1978. All Price Shares tendered 
after November 6, 1978 will be taken up and paid for as soon as practicable, and in any event not more 
than three days, after the deposit of the certificate or certificates representing the same. 


Payment for all Price Shares so taken up will be made by cheques of Montreal Trust. Such cheques 
will be payable to each holder of Price Shares who has deposited shares pursuant to this Offer or as such 
holder may have directed in the Letter of Transmittal accompanying such deposit. Such cheques will be 
forwarded by first class mail to such holder at the address specified in the Letter of Transmittal or as other- 
wise directed therein and if no address is therein specified, then to the address of such holder as shown 
on the books of Price. All cheques will be payable in Canadian funds at par at any branch in Canada of a 
Canadian chartered bank. Delivery of any cheques mailed as aforesaid shall be deemed to have been 
made at the time they are mailed. Reference is made to ‘‘Mail Service Interruption’’, being para- 
graph 7 of the Offer. 


Montreal Trust will deliver to Abitibi, concurrently with the above payments, share certificates 
registered in Abitibi’s name representing the number of Price Shares so paid for. 
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Withdrawal of Deposited Shares 
As set forth in the Offer, any Price Shares deposited pursuant to the Offer may be withdrawn by or on 


behalf of the depositing shareholder at any time up to the close of business (local time) on November 
6, 1978. 


Availability of Funds 

Montreal Trust has received a letter from a Canadian chartered bank confirming that sufficient funds 
will be made available to Montreal Trust on behalf of Abitibi for the purpose of taking up and paying 
for the Price Shares deposited pursuant to the Offer. The acquisition of the Price Shares will be financed 
substantially through short term bank borrowings which Abitibi intends to refinance in the first half of 1979. 


No Arrangements 

There are no arrangements or agreements made or proposed to be made between Abitibi and any of 
the directors or senior officers of Price and no payment or other benefit is proposed to be made or given by 
way of compensation for loss of office or as to their remaining in or retiring from office in connection with 
the Offer. Abitibi expects that all the directors and senior officers of Price will continue in office. 


No Material Change in the Affairs of Price 

There is no information of any material change in the affairs of Price known to the directors and senior 
officers of Abitibi which has not been previously disclosed. Abitibi does not have any plans or proposals to 
liquidate Price, to sell, lease or exchange all or substantially all of the assets of Price or to amalgamate 
Price with any other corporation or to make any other major change in the business, corporate structure, 
management or personnel of Price. 


Market Purchases 
Abitibi has no present intention, but reserves the right, to purchase Price Shares in the market 
during the term of the Offer. 


Trading in the Common Shares of Price 

The common shares of Price are listed on The Toronto Stock Exchange and the \fontreal Stock 
Exchange. The following is a summary showing the market price range and the volume of trading of the 
common shares of Price on those stock exchanges since October 1, 1977 as shown in the records made 
available by such Exchanges: 


TORONTO STOCK EXCHANGE MONTREAL STOCK EXCHANGE 
High Low Volume High Low Volume 

1977 gai 
GLOOM Lee. | PASE ote Ate tes, $ 914 $ 814 30,841 $ 93% $ 814 9,896 
GEE OS gare eee aC ney 97% 914 32,099 934 914 87,649 
Iecorns bene mest ieti ao: keeps alae 103% 934 21,123 103% 934 14,841 
1978 
PADUA Vs tocctea eee eh) Mh aarti hy 1034 10144 55,948 1034 1044 9,328 
Pepin: JOE Oe NED TEN A. 11% 10% 34,094 111% 17 8,705 
Viareniied MU 65.88 OM Otry oo. 135% 11144 144,612 133% 11% 38,971 
PAN. ee ek me ee OLE Is aes 1414 134% 42,399 1414 135¢ 41,699 
INLAY it eee: GS eae 145% 127% 91,879 1434 12% glee ado 
hUnCMU et Omen, . uc fate ct nee 1414 131% 61,519 1414 1314 14,867 
i UTA panels Ae Re ana Sieh nes ape 145% 1314 73,328 145% 13% 27,962 
JN DCAVE) cane, SSC Se Ge aetey Die yan 18 1454 380,975 1814 1434 66,689 
Seutciinec iE Oo we 4 eee 20 1714 249,478 20 184 16,968 
October (ovOctober 23)\) ae nia. wide oe. 221% 243,294 2234 22% 47,230 


(1) On September 27, 1978 trading in the listed securities of Price and Abitibi was halted 
pending an announcement because of speculation concerning a possible acquisition by Abitibi 
of the Price Shares. On September 29, Abitibi announced an agreement to acquire from 
Consolidated-Bathurst Limited the 1,010,996 common shares of Price owned by it for $23 per 
share and on October 2 Abitibi announced its intention of making the Offer. After these an- 
nouncements trading was permitted to resume. 
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Dividend Record 


During the past three years, dividends have been declared on the common shares of Price as follows: 


Per common’share ©. 22/0) 05.4. 5 foe Be ee a ee ee 


1975 


$0.75 


1976 1977 


— $0.20 


Dividends declared on the common shares of Price to date in 1978 amount to $0.55 per share. 


Ownership of and Trading in Common Shares of Price 


In addition to the 6,783,147 common shares of Price owned by a wholly-owned subsidiary of Abitibi, 
Abitibi, the directors and senior officers of Abitibi and the directors and senior officers of Price and their 


respective associates and affiliates beneficially own the following securities of Price: 


Name Number of Shares Name Number of Shares 
Te J: Bel ee 2, eee eee 1 common PF: Ryan. Ae ee ae 166 common 
(1 Rosteiee ai) eee ae 1 common Associate of EF. J. Ryan i.e. 1 common 
G,dRy iTittemoresa sas hear 100 common C. STE eS aE 100 common 
Na jeMach hillaniee eae. ree 100 common oe ns LTE SE ES Store ee 
M*Bélancer?) 2° sen ean 47 common v CH DONE ae tinawr wa aaah S00 coma 
| De A O21 eee tee, PRN 125 common 
Associate of M. Bélanger. . .. 79 common AS Gordon je eee 1,500 common 
R. D. Duncan............. 2,526 common Associates of A. S. Gordon.. . 2,500 common 
Associates of R. D. Duncan.. 59 common Eee DD. a eeWVilkinsone wees aaaee 260 common 
Associate of W. W. Hall..... 45 common Associate of E. D. H. 
WJ. Johnston... esc 61 common Walknson sh peer ene 75 common 
Associates of C. David...... 874 common Associate of Dy Hamel. 100 common 
"LD. RuMloorena ae 322 common JE LeeB Outer ae a eee f3,185 common 
Associate of T. R. Moore... . 100 common L100 preferred 
[): GeParker 0. ee 247 common Associate of J. LeBoutillier. . 860 common 


So far as is known, all of the persons listed in the above table intend to accept the Offer except two 
associates of A. S. Gordon as to 2,000 shares, both of whose intentions are unknown. So far as is known to 
the directors and senior officers of Abitibi, a wholly-owned subsidiary of Abitibi is the only person or 
company beneficially owning, directly of indirectly, equity shares of Price carrying more than 10% of the 
voting rights attached to all equity shares of Price for the time being outstanding. 


To the knowledge of the directors and senior officers of Abitibi, no director or senior officer of Abitibi 
or their respective associates and affiliates have traded any shares of Price during the past six months 
except the acquisition by a wholly-owned subsidiary of Abitibi of Price common shares from Consolidated- 
Bathurst described above and the purchase by R. D. Duncan of 804 common shares of Price on June 9, 
1978 at a price of $8.97 per share pursuant to the Price Group Employees Share Purchase Plan. 


Listing of Shares on the Stock Exchanges 


Under the delisting policies of The Toronto Stock Exchange and the Montreal Stock Exchange a 
corporation may become subject to delisting where the number of publicly held shares (other than those 
held by directors or officers of the corporation or participants directly or indirectly in a controlling group) 
is less than a specified number or public distribution of the shares has been so reduced as to make further 
dealings on the stock exchanges inappropriate. Accordingly, as a result of purchases under the Offer, the 
comimon shares of Price could become subject to delisting under the above-mentioned stock exchange 
policies. Even if the common shares of Price do not become subject to delisting, the purchase of a sub- 
stantial number of Price Shares would diminish the number of shares in the hands of minority common 
shareholders with a consequent reduction of liquidity. 


a) 


Tax Position of Depositing Canadian Shareholders 


Shareholders resident in Canada for tax purposes whose Price Shares are taken up and paid for 
pursuant to the Offer will have made a disposition of such Price Shares within the meaning of the Income 
Tax Act (Canada) (the “‘Act’’) for proceeds of disposition equal to the price of $23 per share. Generally 
speaking, unless the shareholder is a trader or dealer in securities, one-half of the excess, if any, of such 
price over the shareholder’s adjusted cost base of such shares (as defined in the Act), will be included in 
the income of the shareholder for the purpose of calculating income tax payable by such shareholder. 
Shareholders are advised to consult their tax advisors with respect to the effect of the Act and of provincial 
income tax legislation. 


Soliciting Dealer Group and Other Expenses 


Abitibi has appointed Wood Gundy Limited as its agent to form a soliciting dealer group, to include 
the members of the Toronto, Montreal, Vancouver, Winnipeg and Alberta stock exchanges and the 
Investment Dealers’ Association of Canada for the purpose of soliciting acceptances of the Offer and has 
agreed to pay Wood Gundy Limited a fixed fee for so doing of $20,000, plus 3¢ per Price Share purchased 
provided that at least 90% of the Price Shares are purchased pursuant to the Offer. 


Abitibi will pay to any member of the soliciting dealer group whose name appears as the soliciting 
dealer in the space provided in the Letter of Transmittal a fee of 21.5¢ per share (subject to a minimum 
fee of $21.50 and to a maximum fee of $2,150, both payable in respect of the acceptance of the Offer by 
any single beneficial owner) for each Price Share purchased by Abitibi from shareholders of Price pursuant 
to the Offer. 


Abitibi estimates that, apart from expenses in connection with the soliciting dealer group, the total 
expenses in connection with the Offer, including printing, publication, translation, delivery and mailing 
expenses as well as depositary and legal fees, will be approximately $130,000. 


Section 48 of the Companies Act (Quebec) 


If within six months from the date of the Offer, it has been accepted by the holders of at least 90% 
of Price Shares, it is Abitibi’s intention to invoke the provisions of section 48 of the Companies Act 
(Quebec) to acquire the remaining Price Shares. Under these provisions Abitibi may give notice in the 
prescribed manner to any dissenting shareholder that it desires to acquire his Price Shares. Where such 
notice is given, Abitibi is entitled and bound to acquire those Price Shares on the terms of the Offer unless, 
on application made by a dissenting shareholder within one month from the date on which the notice was 
given, the Superior Court of Quebec orders otherwise. 


Directors’ Approval 


The contents of this Circular were approved and delivery thereof to the shareholders of Price was 
authorized by the Board of Directors of Abitibi on October 17, 1978. 


Statutory Rights of Rescission 


The Securities Act (Alberta), The Securities Act (Manitoba) and The Securities Act (Ontario) 
provide, in effect, that an offeree who is a party to a contract resulting from a take-over bid has a right 
to rescind the contract if the take-over bid circular forwarded in compliance with the respective Acts and 
received by the offeree, as of the date of receipt, contains an untrue statement of a material fact or omits 
to state a material fact necessary in order to make any statement contained therein not misleading in the 
light of the circumstances in which it was made, but no action to enforce this right can be commenced 
after the expiration of 90 days from the later of the date of receipt of the take-over bid circular or amended 
circular or the date of such contract. 


Reference is made to Section 99.1 of The Securities Act (Alberta), Section 99.1 of The Securities Act 
(Manitoba) and Section 100a of The Securities Act (Ontario) for the complete text of the provisions 
under which the foregoing rights are conferred and the foregoing summary is subject to the express 
provisions thereof. 


Certificate 


The foregoing constitutes full, true and plain disclosure of all material facts relating to the take-over 
bid made by this circular as required by Part 9 of The Securities Act (Alberta), Part IX of The Securities 
Act (Manitoba), Part IX of The Securities Act (Ontario) and sections 113 to 138 of the Securities Act 
(Quebec), and the respective regulations thereunder. 


DATED the 25th day of October, 1978. 


(Signed) T. J. BELL (Signed) J. IAN McGIBBoNn 
Chairman and Chief Executive Officer Vice-President, Finance 


On behalf of the Board of Directors 
of Abitibi Paper Company Ltd. 


(Signed) E. C. Bovey (Signed) W. O. Twaits 
Durector Director 
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